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UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number: 35350076

Washington, D.C. 20549 Expires: April 30, 2008
Estimated average burden

FO RM D hours perresponse. ..... 16.00

ICE OF SALE OF SECURITIES FreﬁfEC USE ONLYSE"M
PURSUANT TO REGULATION D,
SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION | |
Name of Offering % (1h|s 15 an amendmenl and name has changed, and indicate change.)

Private Placement o $3{) 000,000 Limited Partnership Interests of Thompson Street Capital Partners II, L.P.*
Filing Under {Check box(esf(hat apply): [ Rule 504 [] Rule 505 E Ruie 506 D Section 4(6) D ULOE

Type of Filing: [] New Filing [x] Amendment _

N ||| |||

Name of Issuer D check if this is an amendment and name has changed, and indicate change.) 0104535

Thompson Street Capital Partners 11, L.D.

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number {(Including Area Code)
101 South Brentwood Boulevard, Suite 200, St. Louis, MO 63105 (314) 727-2232
Address of Principat Business Operations {Number and Street, City, State. Zip Code) Telephone Number (Including Area Code)
(if different from Executive Offices) )
Same as Executive Offices Same as Executive Offices

Boef Description of Business

Private equity investment fund formed for the purpose of making investments in equity and debt securities of companies.

Type of Business Qrgal)izalion o . ) N PROCE‘SSED

[ corporation [x] limited pannership, already formed [] other (please specity):
D business trust [ limited partnership, to be formed P M_QD £ anme
Month Year e
Actual or Estimated Date of Incorporation or Organization: [*] Actual [7] Estimated £ rHOMSO
Jurisdiction of Incorporation or Organization: (Enter two-letter .S, Postal Scrvice abbreviation for Stale: F'NA N
CN for Canada: FN for other foreign jurisdiction) plE NC’AL

GENERAL INSTRUCTIONS

Federal:
Who Must File: All issuers making an offering of sccurities in reltance on an ¢xemption under Regulation D or Section 4(6), 17 CFR 230.501 etseq.or 15 U.5.C.
T7d(6).

When To File: A notice must be filed no later than 15 days after the first sale of sccutitics in the offering. A notice is deemed filed with the U.S, Securities
and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on
which it is due, on the date it was mailed by United States registered or certified mail 10 that address.

Where To File: U.S. Securities and Exchange Commission, 430 Fifth Street, N'W., Washington, D.C. 20549,

Copies Required: Five {5) copies of this notice must be filed with the SEC. one of which must be manually signed. Any copies not manually signed must be
photocopies of the manualty signed copy or bear typed or printed signaltures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes
thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix neced
not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate refiance on the Uniform Limited Offering Exemption (ULOE) for sales of securitics in those states that have adopted
ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales
are to be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall
accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice consltitutes a part of
this notice and must be completed.

ATTENTION
Failure to file nolice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the
appropriate federal notice will not result in a loss of an available stale exemption unless such exemption is predictated an the
filing of a tederal notice.

Persons who respond to the collection of information contained in this form are not
- SEC 1972 (6-02) required to respond unless the form displays a currently valid OMB control number. 1of9

* Change from Private Placement of $250,000,000 Limited Partnership Interests of Thompson Street Capital Partners [, L.P.




A. BASIC IDENTIFICATION DATA J

2. Enter the informalion requested for the folowing:
¢  Each promoler of the issuer, if the issuer has been organized within the past five years;
s Each beneficial owner having the power to vole or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer.
e Each excecutive ofticer and director of corporate issucrs and of corporate general and managing partners of parinership issucrs; and

¢  Each general and managing partner of partnership issuers.

Check Box(es) that Apply: E] Promoter [} Beneficiat Owner [ Executive Officer |:| Director [] General and/or
Managing Partner

Full Name (Last name first, if individual)

Thompson Street Capital 11 GP, L.P. (General Partner)

Business or Residence Address  (Number and $irect, City, State, Zip Code)
10} South Brentwood Boulevard, Suite 200, St. Louis, MO 63105

Check Box(es) that Apply: B Promoter [] Beneficial Owner D Exccutive Oflicer D Director [E] Genceral and/or
Managing Partner

Full Name (Last name first, if individual)

Thompson Street Capital LLC (General Partner of Thompson Street Capital 11 GP, L.P.)
Business or Residence Address  (Number and Street, City, State, Zip Code)
101 South Brentwood Boulevard, Suite 200, St. Louis, MO 63105

Check Box(es) that Apply: [) Promoter (] Beneficiaf OGwner  [x] Executive Officer {] Director [] General andfor
Managing Partner

Full Name (lLast name first, if individual)

Cooper, James A. (Executive Officer of Thompson Street Capital LLC and Thompson Street Capital 11 GP, L.P.)
Bustness or Residence Address  (Number and Street, City, State, Zip Code)
101 South Brentwood Boulevard, Suite 200, St. Louis, MO 631035

Check Box(cs) thal Apply: [{' Promoter D Benclicial Owner E Exceutive Officer D Director D General and/or
Managing Partner

Full Name {Last name first, if individual)

Finley, Peter S. (Executive Officer of Thompson Street Capital LLC and Thompson Street Capitat 11 GP, L.P.)
Business or Residence Address  (Number and Street, City, State, Zip Code)
101 South Brentwood Boulevard, Suite 200, St. Louis, MO 63105

Check Box(cs) that Apply: ] Promoter [ Beneficial Owner  [] Executive Officer [ Director [J General andfor
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address  (Number and Strecet, City, State, Zip Code)

Check Box(es) that Apply: [ Promoter D Beneficial Owner [} Executive Officer  [] Director D General and/or
Managing Partncr

Full Name (Last name tirst, if individual)

Business or Residence Address  (Nuamber and Street, City, State, Zip Code)

Check Box(es) that Apply: D Promoter [J Beneficial Owner  [] Executive Officer [:] Director (] Generat and/or
Managing Partner

Full Name {Last name first, if individual)

Business or Residence Address  (Number and Street, Cily, State, Zip Code)

(Uise blank sheet, or copy and use additional copies of this sheet, as necessary)
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R. INFORMATION ABOUT OFFERING

Yes No
1. Has the issucr sold, or does the issuer intend to sell, to non-accredited investors in this offering? ... [ =]
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepied from any INAIVIAUAIT ..ot $_80,000
Yes No
3. Does the otfering permit joint ownership of a sIngle MNITY Lt [=] J
4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly. any
commission or similar remuneration for solicitation of purchasers in connection with sales of securitiesin the offering.
Ifa person to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state
or states, list the name of the broker or dealer. If more than five (5) persons to be listed are associated persons of such
a broker or dealer, you may set forth the information for that broker or dealer only.
Full Name (Last name first, if individual)
Monument Group, [nc.
Business or Residence Address (Number and Street. City, State, Zip Code)
500 Boylston Street, Suite 1650, Boston, MA 02116
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or intends to Soticit Purchasers
{Check “All States™ or check individual States) [=] All States

AZ AR

gk

HEEE
EIE

Full Name (Last name first, if individual)

Business or Residence Address (Number and Sireet, City, Stale, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Sclicited or Intends to Solicit Purchasers

(Check *All States” or check individual States) .ooeeveeiceiveeeeenne eeemebeerebestebestosessessibessesseseeseabaeeseeseasenteseenenness [J All States

T, (1]

Full Name (Last name first, if individual)

Busincss or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States” or check individual States) ................ e | ALl Stales

GA
MN] [MS]  [MO]
() [p] [©H] [OK] [OR] [PA]
A A WV

(Use blank sheet, or copy and vsc additional copics of this shect, as nceessary.)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSFES AND USE OF PROCEEDS

1. Enter the aggregale offering price of securities included in this oftering and the total amount already
| sold. Enter “07 if the answer is “none” or “zero.” If the transaction is an exchange offcring, check
| this box [ ] and indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.

Aggregate Amount Already
Type of Security Offering Price Sold
|
| DI oo oo oo e 50 $ 0
EQUILY rereveeresereeessesme et omesserseosesrseressesmssrsseetsesmsssssmssarssessesessensssesenserserseseeeessimsnesseessrroseenreerrnnn $_ 0 $ 0
[] Common [7] Preferred
Convertible Securities (including warrantS)} ... e $ 0 b 0
Partnership Interests .. (Limited Partnership Interests) | e $ 300,000,000 s_300,000,000
Other (Specify RO, S Y

Total oo

§ 300,000,000

$ 300,000,000

i Answer also in Appendix, Column 3, if filing under ULOE.

Enter the number ol aceredited and non-aceredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggregate dollar amount of their
purchases on the total lines. Enter “07 il answer is “nonc™ or “zero.”

Aggrepate
Number Daollar Amount
Investors of Purchases
Accredited Investors......... $ 300,060,000
Non-acerediled INVESIOTS (i et it 5 N/A
Total (for filings under Rule S04 only) oo s N/A s N/A
Answer also in Appendix, Column 4, if filing under EHLOE.
3. Ifthisfiling is for an offering under Rule 504 or 503, enter the information requested forall securities
sold by the issuer. 1o date, in offerings of the types indicated, in the twelve (12) months prior to the
first sale of sccurities in this offering. Classify securities by type listed in Part C — Question !.
Type of Dollar Amount
Type of Offering Security Sold
RUIE 505 ... oecveis et s e s s s st VA s _N/A
REZUIALION A oot oo oot e e e oo NTA s N/A
RUIE S04 ..ottt ees cer s s e et et e e s s AR s _N/A
TOM ..o s s ssenns. DY §_N/A
4 a.  Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organizatien expenses of the insurer.
The information may be given as subject to future contingencies. If the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.
Transfer AZENE S FEES Lo e e be et bbb bt s b e e b cae bbb eae e bbbt arsearees =] § 0
Printing and Engraving Costs ...t b e [«] $ 10,000
I T U USSP [« § 600,000
ACCOUDLING FEES o RS eR b g Tt sarers (] % 40,000
Engineering Fees e [ § 0
Sales Commissions (specify finders’ fees separately) [ s 0
Other ]“\(pcnscs (idcntif‘y) organizational and startup fees, placement agent fees, postage, travel and general fund rising expenses B $ 350’000
TOIAL ovrtsevsssssssss bbb R s E $1,000,000

** Placement agent fees to be paid based upon a sliding fee schedule. Such fees are offset dollar for dollar against the management fees payable by the issuer. The

payment of such fees by the issuer will not involve any additional expenditure of funds by the issuer.
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b. Enter the difference between the aggregate offering price given in response to Part C — Question )
and total expenscs furnished in response to Part C — Question 4.a. This difference is the “adjusted gross
proceeds to the issuer,” sw

5. Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for
cach of the purposes shown. If the amount for any purposc is not knoewn, furnish an estimate and
check the box to the left of the estimate. The total of the payments listed must equal the adjusted gross
proceeds to the issver set forth in sesponse to Part C — Question 4.b above.

Payments to

Officers,

Directors, & Payments to

Affiliates Others
Salaries and fees . s 25,000,000 =3 0
Purchase of real estate, s.9 L} 0
Purchase, rental or leasing and installation of machinery
and equipment : . =S 0 s 0
Construction or leasing of plant buildings and facilitics s 0 s 0
Acquisition of other businesses {including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another
issuer pursuant 1o a merger) ... teerrnnninmanntsresas E| s 0 E] s 268,000,060
Repayment of indebtedness . v =18 0 =% 0
Working capital erhrEersin bbb b e seuet sbd e emene et seremnt s £oecenet e ]$ 0 =15 6,000,000
Other (specify); [s_0 ()s.8

....... Bs0° s

COMIN TOUBIS ..vovsvrvsercoesessscos e b5 e o e et e s e []$_25,000,000 ry5_ 274,000,000
Total Payments Listed (column totals added) BE 299,000,000

The issuer has duly caused this notice to be signed by the undersigned duly avthorized person. Ifthis notice is filed under Rule 505, the following
signaturc constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon wrilten request of its staff,
the information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2} of Rule 502,

Issuer (Print or Type) Signature Date
Thompson Street Capital Partners II, L.P. Q ﬂ/ : { February 0 , 2007

Name of Signer (Print or Type) @{c of Signer (‘riut or Type) " | fh
James A. Cooper ]sse:;bcr of Thompson Street Capital LLC, the general partner of the general partner of the
ATTENTION

intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)

50f9
*Estimated aggregate amount for the first five (5) years; thereafter the Partnership shall continue to pay management fees.




I. Is any party described in 17 CFR 230.262 presently subject to any of the disqualification Yes No
Provisions of SUCh TUIET e rn s s - [ (=]

Sce Appendix, Column 5, for state response.

2. Theundersigned issuer hereby undertakes to furnish to any state administrater of any state in which this notice is filed a notice on Form
D (17 CFR 239.500) at such times as required by state law,

3. The undersigned issuer hereby undertakes to furnish to the stale administrators, upon written request, information furnished by the
issuer to offerees.

4, The undersigned issuer represcnts that the issuer is familiar with the conditions that must be satisfied to be entitied to the Uniform
limited Offering Exemption (ULOE}) of the statc in which this notice is filed and understands that the issuer claiming the availability
of this exemption has the burden of establishing that these conditions have betn satisfied.

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behaif by the undersigned
duly authorized person.

Issuer (Print or Type) Signature Datc
Thompson Street Capital Partners II, L.P. M :z February 2 0, 2007
Name (Print or Type) TMrint or Typeh
James A. Cooper ber of Thompson Street Capital LLC, the general partner of the general partner of the
) Issuer

Instruction:
Print the namc and title of the signing rcpresentative under his signature for the state portion of this form. One copy of every notice on Form
D must be manually signed. Any copies not manually signed must be photocopics of the manually signed copy or bear typed or printed

signatures.
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APPENDIX

Intend to sell

to non-accredited
investors in Stale

(Part B-ltem 1)

3

Type of security
and aggregate
offering price
offered in state
(Part C-ltem 1}

Type of investor and
amount purchased in State
(Part C-Item 2) *

5
Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-Item 1)

Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
AL S e ™ Lo $0.00 0 $0.00 X
AK N | [ 0 $0.00 0 $0.00 psd
AZ X [roctipmeres ] 0 5000 |0 $0.00 X
AR M | et | gy $0.00 0 $0.00 X
CA K g e |2 52025000000 | 0 $0.00 X
co M g et 1 $500.00000 | 0 $0.00 X
CT X | et ammmomin timiea | 4 $14,000.00000 | 0 $0.00 X
DE X iy eaess "™ 1 0 $0.00 0 $0.00 X
DC K im0 $0.00 0 $0.00 X
FL M | Crnmnni ity | 5700000000 | 0 $0.00 X
GA X [ maas |0 $0.00 0 $0.00 X
HI DX (i pasmership s | 0 3000 |0 $0.00 X
D D QR AAr i 000 |0 $0.00 )4
IL >< ;’a':,::fsﬁf’;’]:’g;?f in limited | -y §750,000.00 | {0 $0.00 X
IN X | vhmercp s "™ | 0 $0.00 0 $0.00 Y
IA K (oo iy | () $0.00 0 $0.00 X
KS X Llhied pamnership meress | 0 $0.00 0 $0.00 X
kv X |z T 000 |0 50.00 X
LA QI 2ot $0.00 0 $0.00 hd
ME X |omentipmers [0 $0.00 0 $0.00 X
MD XK e o tmed | 0 $0.00 0 $0.00 X
MA >< e e fmied | $31,240,000.00 | ) $0.00 X
MI X | Plnertip e | 2 $12.000000.00 | O $0.00 X
MN P el $5.00000000 | 0 $0.00 X
MS D |limied paraership s | O 5000 |0 $0.00 X

7of9
*A total of $89,500,000 of limited partnership interests were sold to five non-U.S accredited investors.




APPENDIX

1 2 3 4 5
Disqualification
Type of security under State ULOE

Intend to sell and aggregate (if yes, attach

to non-accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted)
(Part B-ftem 1} (Part C-ltem 1) {Part C-ltem 2}# (Part E-Ttem 1)
Number of Number of
Accredited Non-Accredited

State Yes No Investors Amount Investors Amount Yes No
MO D G Pl B $11,500000.00 | 0 $0.00 X
MT S [Py $0.00 0 $0.00 X
NE X gm0 $0.00 0 $0.00 4
NV X :ﬂmi:ﬁllﬁ in limited 0 $0.00 0 $0.00 ><
NH D G Btk IV $0.00 0 $0.00 X
NJ K Promeniip aress " | 0 $0.00 0 $0.00 e
NM X [l " ™10 $0.00 0 $0.00 X
NY >< pormentin e 13 $66,260,000.00 | 0 $0.00 ><
NC Wm0 $0.00 0 $0.00 X
ND >< Up msg?pnit:rrglsm in limiled 0 $0.00 0 $0.00 ><
OH D G ittt IV $0.00 0 $0.00 X
0K S M s 000000 in fimited | $10,000000.00 | 0 $0.00 X
OR X UplnSi&min timilcd ] $6.000000.00 | 0 $0.00 X
PA X :aﬂnfc?sa?:ll;gg?sﬂ in Simiwed 0 $0.00 0 $0.00 ><
RI X et imereas |0 $0.00 0 $0.00 X
SC X |y a0 $0.00 0 $0.00 X
SD M {pmetip e |0 $0.00 0 $0.00 pd
™ X |pmssmmnie e - 50.00 X
TX W |romiip s {2 $25,00000000 | 0 $0.00 P
uT W [ 1o $0.00 0 $0.00 X
vT K [ rmtip s 10 3000 |0 $0.00 ) 4
VA K | Lo $0.00 0 $0.00 X
WA XK |rometiip s |0 $0.00 0 $0.00 X

Up to $ 300,000,000 in
wv >< 1ir1:1iltcd partnership interests 0 $0.00 0 $0.00 ><
Up to 3 300,000,000 in limited
Wi X (ot mes O $0.00 0 $0.00 X

*A total of $89,500,000 of limitcd partnership interests were sold to five Soa-U.S accredited investors.




APPENDIX

Intend to sell
to non-accredited
investors in State

(Part B-Item 1)

(¥ ]

Type of security
and aggregate
offering price
offered in state
(Part C-ltem [}

Type of investor and
amount purchased in State
(Part C-ltem 2)*

5
Disqualification
under State ULOE

(if yes, attach
explanation of
waiver granled)
(Part E-Item 1)

Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
wy K e s75000000 [0 $0.00 X
PR X [ putmisiip s | 0 $0.00 $0.00 X

*A total of $89,560,000 of limited partnership interests were sold to five non-U.S accredited investors.
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